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AMENDMENTS TO THE CLAIMS 
Please replace all prior versions and listings of claims with the amended claims as 
follows: 

1. (Previously presented) A compound of formula I; 




or a pharmaceutically acceptable salt thereof, wherein: 

W 1 is nitrogen or CR, W 3 is nitrogen or C-(U)>R U , and W* is nitrogen or C-(V)qR v ; 

p and q arc each independently 0 m- .1 ; 

are each independently R or Ar 1 ; 

U and V are each independently a bond or a Cn aDcylidenc chain, wherein up to two 

methylene units of the chain arc optionally and independently replaced by CO, CO* 
COCO, CONR, OCONR, NRNR, NRNRCO, NRCO, NRCOj, NRCONR, SO, SO2, 
NRSO,, SO7NR, NRSO2NR, O, S. or NR; 

each occurrence of R is independently hydrogen or an optionally substituted C,-C 4 aliphatic, 
or two R bound to the same nitrogen atom axe optionally taken together with the 
nitrogen atom to form a 3-7 memrjered saturated, partially unsaturated, or fully 
unsaturated ring having 0-2 additional heteroatoms independently selected from 
nitrogen, oxygen, or Bulfur; 

Ar l ia a 5-7 membered saturated, partially unsaturated, or fully unsaturated monocyclic ring 
having 0-3 heteroatoms independently selected from nitrogen, oxygen, or sulfur, or 
an 8-12 membered saturated, partially unsaturated, at fully im*jitiirated bicyclic ring 
system having 0-5 heteroatoms independently selected from nitrogen, oxygen, or 
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sulfur; wherein Ar 1 is optionally substituied with m independent occurrences of 2- 
R 5 ; wherein m is 0-5, Z ia a bond or is a Ci-Gi alkylidene chain wherein up to two 
methylene units of Z are optionally replaced by CO, C0 2 , COCO, CONR, OCONK 
NRNR, NRNRCO, NRCO, NRCOj, NRCONR, SO, S0 2 , NRS0 2 , $0 2 NR, 
NRSO7NR, O, S, 01 NR.; and each occurrence of R 5 is independently hydrogen, an 
optionally substituted aliphatic, hereroaliphatic, aryl or heteroaryl group, halogen, 
N0 2l CN, OR, $R, NCR)* NRCOR, NRCON(R) 2 i NRCOjR, COR, CQ*R, OCOR, 
CON(Rh. OCON(R)* SOR. SO*R, SOiNOlh, NRSChR, NRS02N(R>2. COCOR, or 
COCH2COR; 

R 1 and R 2 are taken together and fused to ring B to form a heterocyclic moiety selected from 
one of formulae (a) through (0: 




W W H 




(d) (r) (0 

wherein each occurrence of R x is independently hydrogen, QR, or QqAt 1 ; n ia zero or one; 
and Q is an optionally substituted Cm. alkylidene chain wherein nne methylene unit of Q 
is optionally replaced by CO, CO* COCO, CONR, OCONR, NRNR, NRNROO, NRCO> 
NRCO7, NRCONR, SO, SO* NRSOz. S0 2 NR. NRSOjNR, O, S. or NR; 
R 3 in hydrogen, halogen, QR, Q n CN, Q fl N0 2 , or Q„Ar'; and 
R 4 iaAr\ crT-Ar 1 ; 
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wherein T is a C]. 2 alkylidene chain wherein one methylene unit of T is optionally 
replaced by CO, CO* COCO, CONR, OCONR, NRNR, NRNRCO, NRCO, NRCOz, 
NRCONR, SO, SO2, NRSOa. SO2NR, NRSO5NR, O. S, or NR. 

2. (Previously presented) The compound of claim 1, wherein R 1 and R 2 taken together 
form the heterocyclic moiety of formula (a) and R* is hydrogen or optionally substituted C1-6 
aliphatic. 

3. (Original) The rompovnd of claim 1, wherein R x is hydrogen, methyl, ethyl, propyl, 
n-butyl, tert-botyl, pentyl, cyciopentyl, hexyl, cyclohexyl, Ct^alkyl substituted with N(Rk, 
or Ci-walkyl substituted with Ar 1 . 

4. (Original) The compound of claim 1, wherein R x is hydrogen, methyl, or G.*alkyl 
substituted with a group selected from optionally substituted phenyl, pyrjdyl, mnrpholinn, 
piperidinyl, or piperazrayl. 

5. (Original) The compound nf cWm 1 . wherein R 3 is hydrogen, halogen, QR or QAr' r 
wherein QisaC^ alkylidene chain wherein one methylene unit of Q is optionally replaced 
by -O-, -S-, -NHCO-, or -NR-, and Ar l is an optionally substituted 5-6 membercd saturated, 
partially imvitiiratnd or fnlry unsaturated ring having 0-2 heteroatoms independently 
selected from nitrogen, oxygen, or sulfur. 

6. (Original) The compound of claim 1, wherein R 3 is hydrogen, OH, OCH 3 , 
OCH 2 CH 3 , NHCOMe, NH* NH(C M aliphatic), N(Cm aliphatic^, CKCHz^orpholin-^yl 
0(CH2) 2 NH2. 0(CH 2 )2NH(Cw aliphatic). 0(CH 2 )zN(C^ aliphntin)* Br. CI, or F. 

7. (Original) The compound of claim 1 , wherein R 3 is hydrogen. 
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8. (Original) The compound of claim 1, wherein R 4 is a 6-membered saturated, partially 
unsaturated, or aryl ring having 0-3 nitrogens, a 9-10 membered bicyclic aryl ring having 0-2 
nitrogen atoms, or a 5 memheral heteroaryl ring having 2-3 heieroatoms independently 
selected from nitrogen, oxygen, or sulfur, wherein each ring is optionally substituted. 

9. (Original) The compound of claim 1 , wherein R d is optionally substituted phenyl, 
cyclohexyl, naphthyl, pyridyl, pyrimidinyl, triazinyl, thiazolyl, thiadiazolyl, pyrazolyl, 
isoxnzolyl, indazolyl. or benzhrudazolyl, 

10. (Original) The compound of claim 1 , wherein R 4 is an optionally substituted phenyl 
group. 

1 1 . (Original) The compound of dm m 8, wherein each occurrence of Z is independently 
a bond or a Cm alkylidene chain wherein one methylene unit of Z is optionally replaced by - 
0-, -S-, -SO2-, or -NH-; and each occurrence of R $ is independently hydrogen, aliphatic, 
halogen, NQ2, OR, N(R)a fc or optionally ,<mh*titjjted phmyl, pyridyl, nrpyrimirlinyl. 

12. (Pteviously presented) Hie compound of claim 8, wherein each occurrence of ZR 5 is 
independently CI, F, Br, methyl, ethyl, t-butyl, isaprqpyl cyclopTopyl, nitrn, CN, OMe, OEf, 

NHj, phenyl, benzyl, benzyloxy, OH, methvlenedioxv* SO2NH2, CONHj, OOjMe, 
phenoxy, O-pyridinyl, SOzphenyl, nitrophenoxy, aminophenoxy, S-djmethylpyrimidine, 
NHphcnyl. NH-mcthoxyphenyl, pyridinyJ, pheno), ch1oro-f)uon>phenyl, 
dimeihylaininophenyl, CF 3 -phenyl, dimethylphenyl, chlorophenyl, fluorophenyl, 
roethoxyphenoxy, chlorophenoxy, ethoxyphenoxy, and fluorophennxy. 

13. (Original) The compound of claim 1, wherein (1%R V and (V) q R v are each 
independently hydrogen, halogen, NO*, CN. OR. SR or N(R>>> or Ci-ialiphatic optionally 
.^ibsiinncd with oxo, OR, SR, N(R)2, halogen, NO2 or CN, 
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14. (Original) The compound of claim 1, wherein (U) P R U and (V)qR v are each 
independently hydrogen, Me, OH, or OMe. 

15. (Original) The compound of claim 1 , wherein W 1 is N or CH and compound* have 
the structure of Formula la or lb: 




la lb 

or a pharmaceutical^ acceptable salt thereof. 

16. (Previously presented) The compound of claim 15> wherein R 4 is an optionally 
substituted phenyl group and compounds have the structure of Formula Ila or lib: 




or a phannaceutlcally acceptable **tt thereof. 

17. (Previously presented) The compound of claim J6. wherein R 3 is hydrogen, and 
compounds have the structure of Formula JHa or nib: 
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ma ruh 



or a pharmaceutical^ acceptable salt thereof. 

18. (Previously presented) The compound of claim 16, wherein R 3 is hyctmgpn. and R 1 
and R 2 taken together farm the heterocyclic moiety of formula (a) and compounds have the 
structure of Formula IVa or iVb: 




IVa IVb 



or a phannaceutically acceptable salt thereof. 

19. (Previously presented) The compound of claim 15, wherein 

i) R l and R 2 taken together form the heterocyclic moiety of formula (a); where R x is 
defined according to one of the following groups: 

(a) hydrogen or optionally sub*h>utfid Ci^aliphatic; 

(b) hydrogen, methyl, ethyl, propyl, n-butyl, tert-butyl, pentyl r eyclopentyl, 
hcxyl, cyclohcxyl, Cualkyl substituted with N(R) 2 , or Ci-6aUtyl substituted 
with Ar 1 ; or 
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(c) hydrogen, methyl, or Ci. 7 alkyl substituted with a group selected from 
nptinnnlty RuhftHtirtMphfcnyl, pyndyl, rnorpholino. piperidiiryl, or 
piperazmyL 

ii) R 3 is defined according to one of the following groups: 

(a) hydrogen, halogen, QR or QAr\ wherrin Q i* * TiUcyKtfcne chain 
wherein one methylene unit of Q is optionally replaced by -0-, -S-, -NHCO-, 
or -NR-. and Ar l is an optionally substituted 5-6 mcmbcrcd saturated, 
partially unsaturated, or fully unsaturated ring having 0-2 heteroatoms 
independently selected from nitrogen, oxygen, or sulfar; 

(b) hydrogen. OH, OCH 3 , OCH 2 CH 3l NHCOMe, NIfc, NH(Cm aliphatic), 
N(C M aliphatic^, 0(CH 2 ) 2 morpholin-4-yl l OCCHafcNHj, 0(CH3)jNH(Cm 
aliphatic), CKCHt)2N(Cm aliphatic^, broino, chloro, or fluoro; or 

(n) hydrngrn; 

iii) R 4 is defined according to one of the following groups: 

(a) a 6-mcmbcrod saturated, partially unsaturated, or aryl ring having 0-3 
nitrogens, a 9-10 membered bicyclic aryl ring having 0-2 nitrogens, or a *5 
membered heteroaryl ring having 2-3 heteroatoms independently selected 
from nitrogen, oxygen, or sulfur, wherein said ring is optionally substituted 
wiih (ZR 5 )^ 

(b) an optionally substituted ring selected from phenyl, cyclohexyl, naphthyl, 
pyrtdyl, pyrimiditiyU triarinyl, thia/»lyU truadiazolyl, pyrazolyl. isoxazolyl. 
indazolyl, or benzimldazolyl, wherein said ring is optionally substituted with 
(ZR^or 

(c) an optionally substituted phenyl grasp, whrrcdn said phnnyl gmnp t* 
optionally substituted with (ZR 3 )^ 

iv) W\ W* and W 5 are defined according to one of the following groups: 

(a) W 1 is nitrogen or CH, W* is nitrogen or C-(U)pR v , and W 3 is nitrogen or 
CKV)qR v ; 
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(b) W 1 is mfmsm or CH, W 2 is C-(U)pR u , and W 3 is C-(VX,R V ; or 

(c) W l is nitrogen or CH and W 2 and W 3 are each CH; and 



v) (U)pR and(V)qR groups arc defined according to one of the following groups: 

(a) hyrtrogen, halogen, NO* CN, OR, SR or N(R)* or CMaliphatic 
optionally substituted with oxo, OR, SR, N(R>2, halogen, NOa or CN; 

(b) hydrogen. Me. OH OMe or N(Rk; or 

(c) both (U^R 1 ' and (V^ are hydrogen. 



20. (Previously presented) The compound of any one of claims 16, 17, IS of 19, wherein 



each occurrence of Z is independently a bowl or a Cm aDcylideoe chain wherein one 
methylene unit of 2 is optionally replaced by -0% -S-. -SO3-, or -NH-; and each occurrence 
of R 5 13 independently hynVngrn. Cm aliphatic, halogen, N0 2 , OR, N(R)2, or optionally 
Rubstinrted phenyl, pyridyl, and pyrimidinyl. 

2L CPrevJoiLsly presented) Hie compound of claim 20, wherein each occurrence ofZR 5 
is independently Cl, F, Br, methyl, ethyl, t-butyl, iaopropyl cyclopropyl, nim* CN, OMe, > 
OEt, CF Sr NH*, phenyl, bensyl. bensylo*y, OH, methylenedioxy, SO2NH2, CONH* COzMe, 
phenoxy. O-pyririinyl, SOtfhfinyl, nitrophenoxy, aminophenoxy, S-dimethylpyrimidine, 
NHphenyJ, NH-methoxyphenyl, pyridinyl, phenol chloro-fluoro^henyl, 
dimethylaminophenyl, CFj-phrmyl, dimethylphenyl, chlorophenyj, fluorophenyl, 
methoxyphenoxy, chlorophenoxy, ethoxyphanoxy, orfluorophenoxy. 

22. (Previously firocnted) Hie compound of claim 18 having the formula IVa, wherein 
R x is hydrogen or opUonally substituted CMaliphatic; m is 0. 1 or 2; and ZR 5 is Cl, F, Br, 
methyl, ethyl, t-butyl, isopropyl. cyclopropyl, nitro, CN, OMe, OEi, CF 3 , NH 2 , phenyl, 
bcnayl. bcuTyloxy, OH, methylenedioxy, S0 2 NH 2 , CONH 2l CCfeMe, phenoxy. O-pyridinyl, 
S02phenyI T nitrophenoxy, aminophenoxy, S-dimethylpyrirnjdine, NHphenyl, NH- 
methoxyphenyl, pyridinyl, pnmol, chloro-fluoro-phenyl, dimethylaminophenyl, CPj-pheny], 
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dimcthylphcnyl, chlorophcnyl, fluorophenyl, methoxyphenoxy, chlorophenoxy, 
ethoxyphenoxy, or fluorophenoxy. 

23. (Previously presented) The compound of claim 1, selected from one of the following 
compounds: 

0^ N .H p^O^iM-H ✓CXr-H 

^07 ^cO° ^Xf 

IVa-l IVa-2 IVa-3 




XX^H 0 'Q 1yr H 

^O* "^oy °bOr° 



IVa-4 IVft-5 lVa-< 



JVa-7 IV»-8 IVa-9 

F CI 

iX N -H XXn-H ^Xm-H 

N^N H N^N H N^N H 

^i^r ^oj 

IVa-10 IVe-ll IVa-12 
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IVa-16 IVa-17 IVa.l8 




IVa-19 IVa-20 




IVfl.22 IVa-23 IVa-24 
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W N A H hcAn-h 

^Xf ^ar 

IVa-25 IVa-2fi lVa-27 

IVa-2R iVa-29 IVa-30 

aXx « 0 A 0 0 

^or ^ 

IVa-31 fVa-,12 iva,33 



IVa-34 IVa-35 
IYa-3* lva.37 
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IVa-3S rVa-39 




IVa.40 IVa-41 IVa-42 




IVa-43 IVa-44 IVa-45 




IVa-49 
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IVs-SO Wa-51 



IVa.52 



IVa-53 IVa-54 




IVa-S5 IVa-56 



"V 

IVa-57 IVa-58 JVa-S9 
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IVh-J3 IVb-14 IVb-lS 




IVb-16 IVM7 IVb-18 
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IVb-31 IVb-32 lVb-33 




IVb-34 IVb^S 
IVb-36 IVb-37 




TVb-38 IVb-39 

6^ 0^ 

rVb-40 JVb-41 IVb-42 
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IVb-43 IVb-44 IVb-*5 




lYh-46 IVb-47 IVM8 
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IVb-53 





IVb-55 ivb^6 

vl xXf ^xo* ^Xr° 

IVb-57 IVb-58 IVb-59 



V 

IVb-61 iVb-di 
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TVb-64 IVb-65 lVb-66 




IVb-67 IVb-68 




IVb-70 IVb-71 
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or IVb-72. 

24. (Original) A pharmaceutical composition comprising a compound according to claim 
1, and a pharmaceutical ly acceptable carrier, adjuvant, or vehicle. 

25. (Canceled) 

26. (Currently amended) A method of inhtbi tmg JAK-3 kina*e activity in qhialofdcal 
sample: [[:]] 

(a) a patiODt; or 

(b) fl hietegieri sample; 

which meihod comprises admini s tering to oald patient, or contacting said biological 
sample with a compound of claim I or a composition comprising said compound 

27. (Canceled) 

28. (Currently amroided) A method of treating or lessening the severity of a Thft method 
of cl a im 37 > whoroin the disease or disorder f[isj] selected from an allergic or type I 
hypersensitivity reaction, asthma, transplant rejection, graft versus host disease, rheumatoid 
arthritis, amyotrophic locoroi o e loroaifl, multipl e B ClerofliflrFm ^ li a l -Q atyotrophi e-lateial 
& clorosi fr <F ALSX or leukemia, or lymphoma comprising administering to a subject in need 
thereof a compound c f claim 1 nr a composition comprising said compound. 
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29. The method of claim 28. comprising t he further step of administering to said patient 
an additional therapeutic agent selected from a chemomerapeiitic or anti-proliferativf: agent, 



tre a ting Mnltiplc Bolerojij (M K ), a treatment for asthma, an agent for treating oehizophreni i i. 
an anti-inflammatory agent, or an immunomodulatory or immunosupprrasivr agent, a 
H fl urotrophic fa e tor^ an agent fop tre ating e ardiovanpujor fliflcam, an ag e nt for trooti ag 
d o ctruotivc bono diao r dflm, m ngont for treating ljv a r djcoacQ, an agent fo r h e ating a bluud 
dte ond ef , t w ,in ngwit for treating an immaiiodoficioncy disorde r , whrarrin- 

said additional therapeutic agent is appropriate for the disease being treated; and 
said additional therapeutic agent is administered together with said composition « * 
single dosage form or separately from said composition as part of a multiple 
dosage form. 
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